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written notice of the Party’s intent to suspend performance (hereinafter, a
“Suspension Notice”). A Party may issue the Suspension Notice at any time
upon the occurrence of an Event of Default. Upon such suspension,
CONSULTANT shall be compensated only for those services and tasks which
have been rendered by CONSULTANT in accordance with this Agreement up
to the effective date of the suspension. No actual or asserted breach of this
Agreement on the part of CITY shall operate to prohibit or otherwise restrict
CITY’s ability to suspend this Agreement as provided herein.

E. No waiver of any Event of Default or breach under this Agreement shall
constitute a waiver of any other or subsequent Event of Default or breach. No
waiver, benefit, privilege, or service voluntarily given or performed by a Party
shall give the other Party any contractual rights by custom, estoppel, or
otherwise.

F. The duties and obligations imposed under this Agreement and the rights and
remedies available hereunder shall be in addition to and not a limitation of any
duties, obligations, rights and remedies otherwise imposed or available by law.
In addition to any other remedies available to CITY at law or under this
Agreement in the event of any breach of this Agreement, CITY, in its sole and
absolute discretion, may also pursue any one or more of the following
remedies:

I.  Upon a thirty (30) day written notice to CONSULTANT, the CITY may
terminate this Agreement in whole or in part;

ii.  Upon written notice to CONSULTANT, the CITY may extend the time of
performance;

iii.  The CITY may proceed by appropriate court action to enforce the terms of
the Agreement to recover damages for CONSULTANT’s breach of the
Agreement or to terminate the Agreement; or

iv. The CITY may exercise any other available and lawful right or remedy.

G. Inthe event CITY isin breach of this Agreement, CONSULTANT’s sole remedy
shall be the suspension or termination of this Agreement and/or the recovery
of any unpaid sums lawfully owed to CONSULTANT under this Agreement for
completed services and tasks.

SCOPE OF WAIVER: No waiver of any default or breach under this Agreement
shall constitute a waiver of any other default or breach, whether of the same or
other covenant, warranty, agreement, term, condition, duty or requirement
contained in this Agreement. No waiver, benefit, privilege, or service voluntarily
given or performed by a Party shall give the other Party any contractual rights by
custom, estoppel, or otherwise.
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5.4

6.1

6.2

6.3

SURVIVING ARTICLES, SECTIONS AND PROVISIONS: The termination of this
Agreement pursuant to any provision of this Article or by normal expiration of its
term or any extension thereto shall not operate to terminate any Article, Section or
provision contained herein which provides that it shall survive the termination or
normal expiration of this Agreement.

VI.
MISCELLANEOUS PROVISIONS

DOCUMENTS & DATA; LICENSING OF INTELLECTUAL PROPERTY: All
Documents and Data shall be and remain the property of CITY without restriction
or limitation upon their use or dissemination by CITY. For purposes of this
Agreement, the term “Documents and Data” means and includes all materials,
equipment, reports, analyses, correspondence, plans, drawings, designs,
renderings, specifications, notes, summaries, strategies, charts, schedules,
spreadsheets, calculations, lists, data compilations, documents or other materials
developed and/or assembled by or on behalf of CONSULTANT in the performance
of this Agreement and fixed in any tangible medium of expression, including but
not limited to Documents and Data stored digitally, magnetically and/or
electronically. This Agreement creates, at no cost to CITY, a perpetual license for
CITY to copy, use, reuse, disseminate and/or retain any and all copyrights,
designs, and other intellectual property embodied in all Documents and Data.
CONSULTANT shall require all subCONSULTANTs and subCONSULTANT
working on behalf of CONSULTANT in the performance of this Agreement to agree
in writing that CITY shall be granted the same right to copy, use, reuse,
disseminate and retain Documents and Data prepared or assembled by any
SUbCONSULTANT or subCONSULTANT as applies to Documents and Data
prepared by CONSULTANT in the performance of this Agreement.

CONFIDENTIALITY: All data, documents, discussion, or other information
developed or received by CONSULTANT or provided for performance of this
Agreement are deemed confidential and shall not be disclosed by CONSULTANT
without prior written consent by CITY. CITY shall grant such consent if disclosure
is legally required. Upon request, all CITY data shall be returned to CITY upon the
termination or expiration of this Agreement. CONSULTANT shall not use CITY’s
name or insignia, photographs, or any publicity pertaining to the Work in any
magazine, trade paper, newspaper, television or radio production or other similar
medium without the prior written consent of CITY.

FALSE CLAIMS ACT: CONSULTANT warrants and represents that neither
CONSULTANT nor any person who is an officer of, in a managing position with, or
has an ownership interest in CONSULTANT has been determined by a court or
tribunal of competent jurisdiction to have violated the False Claims Act, 31 U.S.C.,
Section 3789 et seq. and the California False Claims Act, Government Code
Section 12650 et seq.
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6.4

6.5

6.6

6.7

6.8

NOTICES: All notices permitted or required under this Agreement shall be given
to the respective Parties at the following addresses, or at such other address as
the respective Parties may provide in writing for this purpose:

CONSULTANT: CITY:

Nobel Systems City of Huntington Park

436 East Vanderbilt Way CITY MANAGER'’S OFFICE
San Bernadino, CA 92408 6550 Mile Avenue

Attn: BALAJI KADABA, Huntington Park, CA 90255
VICE PRESIENT, OPERATIONS Attn: RICARDO REYES,
Phone (909) 891-0896 CITY MANAGER

Fax (909) 890-5612 Phone: (323) 582-6161

Such notices shall be deemed effective when personally delivered or successfully
transmitted by facsimile as evidenced by a fax confirmation slip or when mailed, forty-
eight (48) hours after deposit with the United States Postal Service, first class postage
prepaid and addressed to the Party at its applicable address.

COOPERATION; FURTHER ACTS: The Parties shall fully cooperate with one
another, and shall take any additional acts or sign any additional documents as is
reasonably necessary, appropriate or convenient to achieve the purposes of this
Agreement.

SUBCONTRACTING: CONSULTANT shall not subcontract any portion of the
Work required by this Agreement, except as expressly stated herein, without the
prior written approval of CITY. Subcontracts (including without limitation
subcontracts with subCONSULTANTS), if any, shall contain a provision making
them subject to all provisions stipulated in this Agreement with the exception of
provisions relating to insurance requirements and indemnification.

CITY’'S RIGHT TO EMPLOY OTHER CONSULTANTS: CITY reserves the right
to employ other CONSULTANTS in connection with the various projects worked
upon by CONSULTANT.

PROHIBITED INTERESTS: CONSULTANT warrants, represents and maintains
that it has not employed nor retained any company or person, other than a bona
fide employee working solely for CONSULTANT, to solicit or secure this
Agreement. Further, CONSULTANT warrants and represents that it has not paid
nor has it agreed to pay any company or person, other than a bona fide employee
working solely for CONSULTANT, any fee, commission, percentage, brokerage
fee, gift or other consideration contingent upon or resulting from the award or
making of this Agreement. For breach or violation of this warranty, CITY shall have
the right to rescind this Agreement without liability. For the term of this Agreement,
no member, officer or employee of CITY, during the term of his or her service with
CITY, shall have any direct interest in this Agreement, or obtain any present or
anticipated material benefit arising therefrom.
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6.9

6.10

6.11

6.12

6.13

6.14

6.15

6.16

6.17

6.18

TIME IS OF THE ESSENCE: Time is of the essence for each and every provision
of this Agreement.

GOVERNING LAW AND VENUE: This Agreement shall be interpreted and
governed according to the laws of the State of California. In the event of litigation
between the Parties, the venue, without exception, shall be in the Los Angeles
County Superior Court of the State of California. If, and only if, applicable law
requires that all or part of any such litigation be tried exclusively in federal court,
venue, without exception, shall be in the Central District of California located in the
City of Los Angeles, California.

ATTORNEYS’ FEES: If either Party commences an action against the other Party,
either legal, administrative or otherwise, arising out of or in connection with this
Agreement, the prevailing Party in such litigation shall be entitled to have and
recover from the losing Party reasonable attorneys’ fees and all other costs of such
action.

SUCCESSORS AND ASSIGNS: This Agreement shall be binding on the
successors and assigns of the Parties.

NO THIRD PARTY BENEFIT: There are no intended third party beneficiaries of
any right or obligation assumed by the Parties. All rights and benefits under this
Agreement inure exclusively to the Parties.

CONSTRUCTION OF AGREEMENT: This Agreement shall not be construed in
favor of, or against, either Party but shall be construed as if the Parties prepared
this Agreement together through a process of negotiation and with the advice of
their respective attorneys.

SEVERABILITY: If any portion of this Agreement is declared invalid, illegal, or
otherwise unenforceable by a court of competent jurisdiction, the remaining
provisions shall continue in full force and effect.

AMENDMENT; MODIFICATION: No amendment, modification or supplement of
this Agreement shall be valid or binding unless executed in writing and signed by
both Parties, subject to CITY approval. The requirement for written amendments,
modifications or supplements cannot be waived and any attempted waiver shall be
void and invalid.

CAPTIONS: The captions of the various articles, sections and paragraphs are for
convenience and ease of reference only, and do not define, limits, augment, or
describe the scope, content, or intent of this Agreement.

INCONSISTENCIES OR_CONFLICTS: In the event of any conflict or
inconsistency between the provisions of this Agreement and any of the exhibits
attached hereto, the provisions of this Agreement shall control.
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6.19

6.20

6.21

6.22

6.23

ENTIRE AGREEMENT: This Agreement including all attached exhibits is the
entire, complete, final and exclusive expression of the Parties with respect to the
matters addressed herein and supersedes all other agreements or
understandings, whether oral or written, or entered into between CITY and
CONSULTANT prior to the execution of this Agreement. No statements,
representations or other agreements, whether oral or written, made by any Party
which are not embodied herein shall be valid or binding. No amendment,
modification or supplement to this Agreement shall be valid and binding unless in
writing and duly executed by the Parties pursuant to Section 6.15, above.

COUNTERPARTS: This Agreement shall be executed in three (3) original
counterparts each of which shall be of equal force and effect. No handwritten or
typewritten amendment, modification or supplement to any one counterparts shall
be valid or binding unless made to all three counterparts in conformity with Section
6.16, above. One fully executed original counterpart shall be delivered to
CONSULTANT and the two remaining counterparts shall remain with the City for
archiving and day-to-day reference by the department responsible for
administering the Agreement on the City’s behalf.

Notwithstanding any provision to the contrary contained in this Agreement, in no
event shall either party be liable for punitive damages.

FORCE MAJEURE: A party’s performance of any obligation under this Agreement
shall be excused if, and to the extent that, the party is unable to perform because
of any event of Force Majeure. In any such event, the party unable to perform shall
be required to resume performance of its obligations under this Agreement upon
the termination of the event or cause that excused performance hereunder. “Force
Majeure” herein means an event which is beyond the reasonable control of a party,
including without limitation: (a) acts of God; (b) flood, fire, earthquake, hurricane or
explosion; (c) war, invasion, hostilities (whether war is declared or not), terrorist
threats or acts, riot or other civil unrest; (d) government order or law that prevents
CONSULTANT from performing its obligations as set forth in this Agreement; (e)
actions, embargoes or blockades in effect on or after the date of this Agreement;
(f) action by any governmental authority that prevents CONSULTANT from
performing its obligations as set forth in this Agreement; (g) national or regional
emergency; (h) strikes, labor stoppages or slowdowns or other industrial
disturbances, other than those involving the affected parties employees;] (i)
shortage of adequate power or transportation facilities.

BUSINESS LICENSE AND W9: A City of Huntington Park Business license must
be obtained before commencing work and a W9 provided when submitting first
payment.

[SIGNATURE PAGE TO FOLLOW]
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed
the day and year first appearing in this Agreement, above.

CITY OF HUNTINGTON PARK: NOBEL SYSTEMS

By: By:
Ricardo Reyes, City Manager Balaji Kadaba, Vice-President

APPROVED AS TO FORM:

By:
Arnold Alvarez-Glasman, City
Attorney
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EXHIBIT “B”, EXHIBIT “C” and EXHIBIT “D”
SCOPE OF WORK
(SEE ATTACHED)

Page 19 of 20



ATTACHMENT “B”



NOVBEL

SYSTEMS

436 E. Vanderbilt Way
San Bernardino, CA 92408
Phone: (909) 890-5611
Fax: (909) 890-5612
TAX ID: 77-0323606

BILL TO

City of Huntington Park
Accounts Payable

6550 Miles Avenue
Huntington Park, CA 90255

INVOICE

DATE

INVOICE #

11/26/2019 14705

P.O. No.
DESCRIPTION QUANTITY RATE AMOUNT

GeoViewer Annual Subscription for Online & Mobile 20,000.00 20,000.00
(Hosting of Data) from January 1, 2020 through
December 31, 2020
GeoViewer Work Order System subscription services 10,000.00 10,000.00
from January 1, 2020 through December 31, 2020

Total USD 30,000.00




ATTACHMENT “C”



NOUBEL

SYSTEMS

436 E. Vanderbilt Way
San Bernardino, CA 92408
Phone: (909) 890-5611
Fax: (909) 890-5612
TAXID: 77-0323606

BILL TO

City of Huntington Park
Accounts Payable

6550 Miles Avenue
Huntington Park, CA 90255

INVOICE

DATE

INVOICE #

6/18/2019

14589

P.O. No.

DESCRIPTION

QUANTITY

RATE

AMOUNT

GeoViewer Annual Subscription (Hosting of Data) for
Field Forms Development

GeoViewer Annual Subscription (Hosting of Data) for
street lights module

GeoViewer Annual Subscription (Hosting of Data) for
RRFB Module

GeoViewer Annual Subscription (Hosting of Data) for
Traffic Signal Module

9,800.00
1,500.00
1,500.00

1,500.00

9,800.00
1,500.00
1,500.00

1,500.00

Total USD 14,300.00




ATTACHMENT “D”



NOVBEL

SYSTEMS

436 E. Vanderbilt Way
San Bernardino, CA 92408
Phone: (909) 890-5611
Fax: (909) 890-5612
TAX ID: 77-0323606

BILL TO

City of Huntington Park
Accounts Payable

6550 Miles Avenue
Huntington Park, CA 90255

INVOICE

DATE INVOICE #

11/27

/2019 14706

P.O. No.
DESCRIPTION QUANTITY RATE AMOUNT
GeoViewer Citizen App for Public Access
Project Setup 4,800.00 4,800.00
Annual Subscription (Hosting of Data) 9,800.00 9,800.00
Total

USD 14,600.00













ATTACHMENT “A”











